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Great-West President’s Message

Great-West Life &
Annuity Insurance
Company significantly
increased our customer
base in our core lines of
business in 2004.
Thanks to a
combination of product
innovation, 0rganic
growth and acquisition,
the company attained 9
percent growth in health
care membership and a
10 percent rise in the
total number of
retirement plan
participant accounts.

At Great-West, we believe a company’s success
is measured in large part by its ability to grow,
and I'm happy to report that this year's numbers
point to key achievements in several areas.

In our Healthcare Division the combined efforts of
our sales force, our network contractors, our
doctors and nurses, and our service teams
produced an increase of 9 percent in our health
plan membership. This result reflected both
improved sales and, perhaps more importantly,

a dramatic increase in the retention rate of
existing customers.

With the expansion of our specialty risk market group, we also broadened our
pursuit of nontraditional distribution channels and already have begun to see
our efforts pay off. One of the nation’s largest third-party administrators now
offers our extensive provider network and medical management services to its
clients.

Confident that employers would embrace consumer-directed health plans, we
expanded our product portfolio and introduced a Health Savings Account to
complement our already popular Great-West Healthcare Consumer
Advantage® plan.

We also worked hard to ensure that our health care clients receive value for
every dollar they spend. As part of this, we contracted with CorSolutions to
build upon our successful disease management program and expanded our
relationship with Express Scripts, Inc. for pharmacy benefit management to
help contain rising health care and prescription drug costs for our members
and their employers. Through expansion of our second-tier network program,
we offered members discounts on services from thousands of additional
providers.

Our Financial Services Division also achieved important growth milestones. In
our Retirement Services area, overall participant accounts jumped 10 percent
to 2.5 million. Contributing to this accomplishment was FASCorp, our
recordkeeping subsidiary, which added 185,000 institutional participant
accounts —a 41 percent increase over 2003.

In the competitive public/nonprofit retirement marketplace, our Government
Markets group retained an exceptional 95 percent of clients while adding
notable new customers such as the New Jersey Transit Defined Contribution
Plans. Our Healthcare Markets sales team gained several new retirement
clients as well, including the Christian Missionary Alliance and Community
Health Network.

On the corporate retirement side, our 401(k) unit attained increased sales and
implemented a new customer relationship service model to further improve
retention. We also teamed with a well-known provider of services for defined
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contribution plans to introduce a 401(k) product for mid-size companies that is
being marketed through both organizations’ sales forces and distribution
channels.

We successfully completed the integration of a 401(k) recordkeeping
subsidiary, EMJAY Corporation, which in turn acquired Metavante 401(k)
Services, Inc. The new unit has been renamed EMJAY Retirement Plan
Services, Inc., and added 3,000 plan sponsors to our 407(k) block of business.

Recognizing the public’s growing interest in investment advice, our registered
investment advisor subsidiary, Advised Assets Group, LLC, introduced a
program that expands participant-level advice tools into a suite of investment
advisory services including professional account management. Already, this
useful new program is helping to broaden participation in our retirement
products and retain valued customers.

Our Individual Markets lines of business also posted strong results. In our
Financial Institutions market, we concentrated on selling life insurance policies
to individuals who would continue as clients for the long term, and despite a
challenging interest-rate environment, our business owned life insurance team
worked aggressively to place new business, securing new premiums of
approximately $53 million.

During the year following the acquisition of Canada Life Financial Corporation
by our parent company, Great-West Lifeco Inc., Individual Markets also
successfully completed the integration of Canada Life’s U.S. business into our
operations. These efforts have allowed us to realize significant synergies and
economies of scale.

As you review this report, you will see the results of creativity and hard work
in our operating divisions. In the coming year we will continue to develop
innovative products and work to increase our customer and partnership base.
We look forward to 2005 and the new opportunities the year will bring.

Sincerely,

L0 VLot

William T. McCallum
President & CEO
Great-West Life & Annuity Insurance Company
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Great-West Financial Information

Balance Sheet
Dollars in Millions

2004 2003 2002 2001 2000

Assets
Bonds 13,215.1 13,136.6 10,371.2 10,116.2 9,419.9
Mortgages 1,543.5 1,893.7 417.4 613.5 843.4
Equities 637.4 427.8 93.9 85.2 201.7
Policy loans 3,5648.2 3,389.56 2,964.0 3,0004  2,810.0
Short-term investments 708.8 852.2 709.8 424.7 414.3
Total invested assets 19,653.0 19,699.8 14,556.3 14,240.0 13,689.3
Total Assets Cash 1105 1513 1546 2137  154.0
Dollars in Millions
Receivables 1,788.6  2,013.0 515.0 645.9 791.9
Other assets 1,358.4 1,570.5 1,091.8 1,134.1 881.1
= g Total General Account 22,9105 23,4346 16,317.7 16,223.7 15,516.3
- % ,3 Separate Account assets 14,1554 13,1755 11,3384 12,584.7 12,381.1
. S ™
,ir- % o & Total assets 37,065.9 36,610.1 27,656.1 28,8184 27,8974
@ © 8
~ o 9~
o N Liabilities
Policyholder 18,748.7 19,526.2 13,0069 12,9305 12,825.3
General 21174  2,021.8 1,646.3 1,832.7 1,263.6
Separate Account 14,1554 13,1755 11,338.4 12,584.7 12,381.1
Total liabilities 35,021.5 34,7235 259916 27,3479 26,470.0
Stockholders’ Equity
© — o ®» = Common equity before 1,925.6 1,758.8 1,513.9 1,394.0 1,393.7
o o o o o .
S & © o o adjustment
N N N N N
SFAS 115 adjustment* 118.8 127.8 150.6 76.5 33.7
Total stockholders' equity 2,044 .4 1,886.6 1,664.5 1,470.5 1,427.4
Total liabilities and equity 37,0659 36,610.1 27,656.1 28,818.4 27,897.4

*1o reflect the difference between amortized cost and market values (net of offsets) for those
assets classified as available for sale.
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Statement of Income

Dollars in Millions
2004 2003 2002 2001 2000
Revenues
Premiums 5733 2,252.8 1,120.1 1,203.6 1,332.6
Fee income 915.6 840.1 883.5 947.3 871.6
Net investment income 1,033.3 988.4 9194 934.8 925.0
Net realized gains 57.9 39.6 41.6 46.8 28.3
Total revenues 2,580.1 4,1209 29646 3,1325  3,157.5
Benefits and Expenses
Policy benefits 766.4 575.1 944.0 1,031.7 1,127.8
Increase (decrease) (256.9) 1,501.5 71.3 58.4 53.6
in reserves
Interest paid/credited 517.5 514.9 498.6 530.0 490.1
Policyholder dividends 108.8 92.1 78.9 76.5 74.4
Commission and operating 967.7 965.7 958.1 1,021.2 1,018.5
expenses
Total benefits and expenses 2,103.5 3,649.3 2,550.9 2,717.8 2,764.4
Net operating income before
income taxes and special 476.6 471.6 413.7 414.7 393.1
charges
Provision for income taxes 150.2 153.6 130.2 141.1 134.0
Net income before special 326.4 318.0 283.5 273.6 259.1
charges
Special charges (net) — — — 80.9 —
Net income 326.4 318.0 283.5 192.7 259.1
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2000 N 3, 157.5

20017 I 3, 132.5

2002 T 2, 964 .6

2003 I 4, 120.9

2004 S 530.1



Great-West At @ Glance

Great-West serves millions
of Americans through a
full range of health care,
life and disability

insurance, annuities,
and retirement savings
plans and services.

Total Company
Net Income
$326 million

Stockholders Equity
$2 billion

Return on Common Equity
16.6 percent

Assets
$37.1 billion

Employees
6,200

Financial Services

Assets Administered
$59.5 billion

FASCorp Recordkeeping
Accounts
2.5 million

Individual Life Policies
282,000

COLI/BOLI Policies
50,000

Healthcare

Health & Life Equivalent
Premium
$5.6 billion

Medical Members
2 million

Health & Life Employer Groups

5,200

Approximate as of Dec. 31, 2004

Ratings

Great-West is rated by a number of nationally recognized rating agencies. The
ratings represent the opinion of the rating agencies regarding the financial
strength of Great-West and its ability to meet ongoing obligations to
policyholders. Great-West has consistently received high marks from industry
sources for financial strength and operating performance.

A.M. Best Company, Inc. A+
Fitch Ratings AA+2
Moody'’s Investors Service Aa3?
Standard & Poor’s Ratings Services AA?

" Superior (highest of 10 categories) — Measured on financial strength, operating performance, and
business profile

*Very Strong (second highest of eight categories) — Measured on financial strength

3Excellent (second highest of nine categories) — Measured on financial strength

“Very Strong (second highest of nine categories) — Measured on financial strength

Organizational Chart

Great-West Life & Annuity Insurance Company is an indirect, wholly owned
subsidiary of Great-West Lifeco Inc. and a member of the Power Financial
Corporation group of companies.

GWL&A Financial Inc. is a
holding company for
Great-West. Great-West
Lifeco Inc. is a financial
services holding company
with international
interests in the life and

Power Financial Corporation

Great-West Lifeco Inc.
health insurance,
retirement savings, and
reinsurance businesses.
Lifeco's subsidiaries GWL&A Financial Inc.

make its family of
companies the sixth
largest by market value in
the North American life
insurance sector.

Great-West Life & Annuity
Insurance Company

100% 100% 100% 100% 100% 100%
Advised Assets Canada Life Canada Life Financial First Great- Great-West
Group, LLC Insurance Insurance Administrative West Life & Healthcare
Company of Company of Services Annuity Holdings, Inc.
America New York Corporation Insurance
(FASCorp) Company
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Investment Management

Great-West takes pride in the strength of our portfolio and our adherence to
sound investment principles. Our Investment Management group identifies,
evaluates, purchases, and monitors investments for the company's general
account, consisting of funds generated by the Financial Services and
Healthcare lines of business, and is responsible for the separate accounts the
company manages and invests on behalf of our customers.

Invested assets at Dec. 31, 2004, totaled $33.8 billion, comprising general
account assets of $19.6 billion and separate account assets of $14.2 billion.
Net investment income earned for the year was $1 billion.

Our general account portfolio is managed in-house and consists primarily of
high-quality fixed-income investments. Of these, over 97 percent are
investment grade, with 57 percent rated AAA. The weighted average quality of
the long-term bond portfolio is AA-. Our separate account assets are invested
and managed in-house and by select third-party vendors.

Great-West continues to seek appropriate, quality investments and identify
new opportunities. In 2004 we significantly increased our stake in privately
placed securities, affording attractive returns relative to their risk
characteristics. Highly liquid, publicly traded long-term bonds still make up 61
percent of our long-term bond portfolio. The strengthening of our commercial
mortgage investment group created additional investment opportunities.

Through our proactive portfolio management policies and dedication to the
fundamental principles of quality, liquidity, and diversification, we remain
committed to maintaining a strong balance sheet.

Invested Assets
Dollars in Billions

A\

B Bonds - $13.2

B Policy Loans — $3.6

B Mortgages — $1.5

I Stock & Real Estate — $0.6

Short-term Investments — $0.7

Portfolio Quality

¢

B 444-569%

B 44-82%
B A-156%
B BBB-16.7%

BB-2.6%
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Great-West At a Glance

FASCorp Participant
Accounts

Products and Services

Financial Services
B Retirement plans for public,
private and non-profit employers

B Enrollment services,
communication materials,
investment options, and
education services to employer-
sponsored defined contribution
plans

B Comprehensive administrative
and recordkeeping services for
financial institutions and
employer-sponsored defined
contribution plans

2000 D | 375,676

2001 I . 191,264
2002 EEEE—— 2,159,910
2003 I ) 065, 413
2004 S /93 299

W Customized individual life
insurance and annuity products

MW Business Owned Life Insurance
products

Healthcare
W Consumer-Driven Health (CDH)
plans, Preferred Provider

Retirement Services
Pension Plan Participants
by Market

Distribution Systems

Financial Services

B Defined contribution services are
distributed by Great-West and its
affiliates and a network of
independent agencies

W FASCorp distributes its
recordkeeping and administrative
services directly to financial
institutions

Government — 1,161,064
B [ustitutional — 634,941

B Corporate 401 (k) — 449,365
B Customized individual life

Healthcare — 211,603 . .
insurance and annuity products

Education — 41,326

Total FASCorp Administration &
Recordkeeping — 2,498,299
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Organizations (PPO), Point-of-
Service (POS) plans, Health
Maintenance Organizations
(HMO), Open Access plans, and
COBRA services

B Disease management,
complementary alternative care,
managed mental health,
maternity and neonatal
programs, and other health care
management services to
employer-sponsored health plans

B Group dental and vision plans,
term and optional term life
insurance, short-term and long-
term disability insurance, and
Section 125/129 plans (flexible
benefits accounts)

W Nationwide physician, hospital,
and preferred pharmacy
networks

are distributed through financial
institutions such as banks and
discount brokers

W Business Owned Life Insurance

products are distributed through
Clark Consulting and SunTrust

Healthcare
W 400 sales and service staff serve

our customers through group
sales offices across the United
States



Office Locations

n
-n
n_/

O Head Office u
Financial Service Offices
W Healthcare Offices

Community Support

Great-West is committed to social responsibility in all its activities. We strive to
make corporate citizenship a priority in the communities where we operate
and to support our employees in their charitable activities.

The primary objectives of our Community Support Program are to support
organizations that meet vital needs in the Denver metro area, where we have
our headquarters, and to support our employees’ involvement in their
communities around the country.

Our funding priorities are direct services — focusing on organizations that
provide access to affordable health care, shelter, nutrition and education to
people who otherwise would not be able to receive them — and employee
community involvement. Great-West encourages our employees to participate
in charitable nonprofit organizations and events and supports their efforts
through several programs:

W Volunteer Match Program — matching the time employees volunteer at
eligible organizations at an hourly rate as well as matching money raised
by employees for eligible fund-raising events dollar for dollar.

B Financial Match Program — matching employees’ personal financial
contributions to eligible organizations dollar for dollar.

B Annual Giving Campaign — matching every dollar contributed by
employees in our yearly combined campaign with 50 cents.
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Great-West Financial Services Division

The Financial Services
Division helps provide
financial security for
our customers through
employer-sponsored
defined contribution
retirement plans,
deferred compensation
plans, and corporate
401(k) plans for a
variety of markets. We
also provide annuities
and life insurance
policies for individuals,
families and corporate
executives. Through
FASCorp, we offer
private-label
recordkeeping and
administrative services
for other providers of
defined contribution
plans as well as the
Great-West family of

companies.

A year of growth and expansion

Our Financial Services Division experienced success in 2004 with an increase in
the number of plans and participants served through our Retirement Services unit
and growth in our Individual Markets lines of business.

As a longstanding leader in providing defined contribution products and services to
corporate, government, healthcare/non-profit, and institutional clients, our Retirement
Services unit increased its participant base to 2.5 million accounts in 2004.

Great-West Retirement Services® introduced leading-edge investment advice and
managed account services to our plan sponsors. Through Advised Assets Group,
LLC (AAG), Great-West's registered investment advisory subsidiary, we offered
retirement plan participants the option of having their accounts professionally
managed. AAG continued to provide clients with investment advisory tools and the
information they need to navigate the complexities of the investing environment in
the wake of mutual fund investigations and regulatory reform.

Working with American Express Retirement Services*, we introduced the
NEXTPlan® 401 (k) product for mid-size companies — a collaborative product design
and sales effort using the distribution channels of both organizations.

At the end of 2004, our 401(k) administration subsidiary EMJAY Corporation
acquired Metavante 401(k) Services, Inc. The new unit, renamed EMJAY
Retirement Plan Services, Inc., serves 3,000 plan sponsors and the acquisition is
expected to open doors to additional business opportunities.

Our Individual Markets unit achieved strong sales in Financial Institutions Markets
in 2004 as well as growth in Business Owned Life Insurance and Education
Markets. The innovative Educator$Money®™ retirement plan product also generated
exciting growth for our traditional Education Markets business in 2004.

RETIREMENT SERVICES

A continuing commitment to the foundation of our business - the government and
healthcare/non-profit retirement plan markets — was complemented by further
expansion into the institutional and 401 (k) growth markets in 2004. Through
acquisition and increased distribution, the Retirement Services unit achieved
growth and aggressive revenue goals.

Corporate 401 (k) Markets team increases sales

A focused distribution and service approach contributed to increased corporate
401(k) sales and retention in 2004. \Working with brokers, consultants, and other
business partners, we revised our Great-West Key product portfolio to create
broader appeal and provide flexibility for larger plan prospects. To enhance client
support and customer service, we introduced five regional directors to lead our
team of client relationship managers.

Our sales force also began marketing a new product developed in conjunction with
American Express Retirement Services*. NEXTPlan, designed for employers with
$5 million to $50 million in plan assets, includes investment options, administration,
education, and recordkeeping services. Great-VWWest will also provide online plan
administration and participant tools as well as communication materials fulfillment.

*Registered investments and financial planning services are offered through American Express Financial
Advisors Inc. Member NASD. American Express Company is separate from American Express Financial
Advisors Inc. and is not a broker-dealer. Retirement plan services are offered through American Express
Trust Company. Directed trustee services are offered through Orchard Trust Company.
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With increased sales and retention and a positive market response to our new and
revised product offerings, we expect to carry our growth momentum into 2005
with an expanded sales force.

Government Markets group leads among state plans

Solid partnerships with government plan sponsors helped Great-\West maintain its
position as the largest provider of services to state defined contribution plans,
according to figures maintained by Great-West, with 14 of 50 state clients as well as
the government of Guam. In the city, county, and political subdivision market, we are
the second-largest provider. Growth in these markets helped us increase the
participant count from this segment by 7 percent in 2004, resulting in more than 1.16
million participant accounts in the government market.

While there were few opportunities for new sales to large government plans, we
secured a major new client in the New Jersey Transit Defined Contribution Plans.
Our retention efforts were successful — with a number of cases up for review in
2004, we retained 100 percent of our large governmental plans. Among clients of
all sizes, we retained more than 95 percent of the plans up for renewal.

The customized participant commmunication materials for several of our government
clients garnered awards from Pensions & Investments magazine and The National
Association of Government Defined Contribution Administrators (NAGDCA).

A reorganization of the Government/Healthcare/Non-Profit field organization was
completed in 2004 to improve the focus on effective plan management and services
for plan sponsors and participants. Launching the first phase of an enhanced field
service model, we introduced our Four Dimension program. This innovative strategy
offers a proactive, measurable approach to increasing participation, providing
education, encouraging appropriate asset allocation, and meeting the information
needs of retired participants for every government plan we service.

Healthcare and Nonprofit Markets approach aids clients

In the face of new industry requirements for mutual fund disclosures, our
Partnership Plus approach to fully disclosing all revenue and expenses gave our
healthcare retirement clients an advantage in complying with more stringent
expectations in 2004. We offered several strategic initiatives in support of this
increased scrutiny, including investment policy guideline support and annual
fund performance reviews as well as participant advice and managed accounts
through AAG.

A consistent presence in the market helped us meet aggressive retention goals
and establish relationships with several new clients including the Christian
Missionary Alliance and Community Health Network.

Our plans for introducing combined defined benefit and defined contribution (DB/DC)
investment and administration services in 2005 will position us to meet a growing
client demand for more comprehensive outsourcing of all retirement plan needs.

FASCorp — Institutional Markets business expands

Capitalizing on our ability to provide private-label recordkeeping services to
institutional partners, FASCorp increased institutional participant levels by 41
percent in 2004. That growth helped propel Great-VWest Retirement Services'
overall participant count to 2.5 million and reinforced FASCorp’s position as a
leading provider of retirement plan recordkeeping and administrative outsourcing
services for major institutions in the financial services industry.
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Great-West Financial Services Division

In addition to serving as recordkeeper for the new collaborative 401(k)
product, FASCorp established a new partnership with Fifth Third Bank. We
launched a new product for Fifth Third and successfully converted a large
portion of their existing block of retirement business to our recordkeeping
platform.

Following the acquisition in late 2003 of EMJAY Corporation, a former Wells
Fargo subsidiary specializing in 401(k) administration and service, we
successfully integrated its operations into FASCorp.

Industry conditions, the economy, and the government regulatory environment
Total Individual Life Policies indicate the trend to outsource retirement administration and recordkeeping
functions is likely to accelerate. With a comprehensive product and service
offering focused on client-specific needs, FASCorp is well positioned to
achieve increased growth in the years ahead.

INDIVIDUAL MARKETS

The Individual Markets team continued to establish market share within Financial
Institutions Markets in 2004 while achieving encouraging growth in Business
Owned Life Insurance during a period of low interest rates. We also enjoyed
success in our traditional Education Markets retirement business and exciting
growth in our innovative Educator$Money retirement plan offering. Following the
acquisition of Canada Life Financial Corporation by our parent company, Great-\West
Lifeco Inc., in 2003, we completed our integration of Canada Life’s individual life
insurance and annuity business in the United States.

Financial Institutions Markets poised for growth

The Financial Institutions Markets group provides simple and transactional insurance
solutions for financial institution customers. Sales remained strong for individual
term and whole life insurance policies through financial institutions in 2004. Placed
policies for 2004 were at similar levels as 2003, as a result of our emphasis on
selling only quality business that would remain with the company for the long term.

2002 I |5 744
2003 I 5/ 505
2004 I 0 S 1,842

2000 m— 77,400
2001 e 193 563

During the year, we added several new financial institution partners, launched a
new term insurance product, and transitioned most of our partners to our online
sales system. We also implemented retention improvement efforts that included
requiring premium payments with applications, accepting credit card payments, and
drafting two payments following a month when a customer’s automatic draft
account reflects insufficient funds. Preliminary research indicates these programs
are reducing the number of policies terminated for failure to pay premiums.

We participated in an industry association’s annual conference, presenting jointly
with one of our largest partners, and Great-WWest was named to the association’s
board for a two-year term. We also supported the national LIMRA Life Insurance
Awareness Month campaign by developing and distributing consumer materials to
generate awareness about the need for life insurance.

In 2005, we will concentrate on increasing our number of placed policies, improving
our retention, and increasing our partnership base. We also plan to launch new
market-driven products, including a single premium whole life product, and value-
added service enhancements for existing partners. At the close of 2004, we
conducted qualitative research to help us formulate plans for new product
development and began laying the groundwork for electronic signatures on
applications for online prospects, with a pilot program scheduled for 2005.
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Business Owned Life Insurance perseveres

The Business Owned Life insurance (BOLI) group continued its focus on the
corporate and financial institution benefit plan market through a core distribution
partnership with Clark Consulting. The BOLI team offers creative and flexible
solutions to clients that wish to finance nonqualified executive retirement plans
through the use of life insurance. To boost sales volume, we strengthened
relationships with key consultants and worked collaboratively to create more
efficient product designs.

In 2004, we redesigned one of our variable universal life products. We also
launched several market initiatives, hired a sales representative to build
relationships with consultants, and developed new marketing materials to
communicate our proprietary strengths and expertise. Despite a challenging
environment of low interest rates, we secured new premiums of approximately
$53 million in 2004.

For the coming year, the economic outlook appears to be improving and the
legislative environment has stabilized considerably. Higher interest rates should give
us a more competitive product for the bank-owned life insurance marketplace. For
the executive benefits financing market, the redesigned variable universal life
product is expected to generate substantial sales opportunities in 2005.

Education Markets boosted by Educator§Money

Value-based retirement solutions offered by our Education Markets group attracted
new clients and assets in 2004. Educator$Money, a low-cost mutual fund
retirement savings and investment program, is accessible to educators through a
Web site, call center, group meetings and enrollment kits. The program grew from
roughly $8.5 million in assets and 3,400 participants at the end of 2003 to over $18
million in assets and more than 9,200 participants at the end of 2004.

Educator$Money added two large K-12 school district clients with approximately
25,000 employees each: Fairfax County (Va.) Public Schools and Dallas Independent
School District. We also signed a contract with the Pennsylvania State Education
Association.

In 2005, we plan to enhance our education and commmunication efforts to help
educators take control of their retirement savings, while providing exceptional
service and support to our key distributors as well as our traditional variable annuity
customers.

Canada Life integration emphasizes service, retention

With the completion of the integration of Canada Life's U.S. business, Individual
Markets expanded its in-force block of individual life insurance (participating and
non-participating whole life, term, and universal life insurance) and wealth
management products, including variable annuities, single premium immediate
annuities, structured settlements and guaranteed investment contracts. VWe remain
focused on maintaining our high level of customer service as well as enhancing
retention for this closed book of business.
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Great-West Healthcare Division

Great-West Healthcare is
a national employee
benefits provider with
expertise in self-funding
and creative health care
management solutions.
Our product line
includes traditional
group health plans as
well as consumer-driven
plans that are supported
by our nationally
recognized disease
management program.
Other services include
COBRA, HIPAA and
[lexible spending account
administration; dental
and vision plans; life
insurance benefits, and
short-term and long-
term disability coverage.

An enhanced product portfolio, increased sales productivity, and improved
persistency helped drive membership growth in our Healthcare Division in
2004.

Our Great-West Healthcare Consumer Advantage®™ plan proved successful,
attracting more than 460 employer groups and over 51,000 members by year-
end. This first-to-market consumer-driven PPO provides employers with a
more affordable option than a traditional plan design and engages employees
in health care decisions.

Strengthening our consumer-driven product portfolio, we worked with Mellon
Financial Corporation to develop a health savings account (HSA) for employer-
sponsored health plans. This new offering pairs a high-deductible health plan

administered by Great-West Healthcare with an HSA administered by Mellon.

The HSA allows employers and employees to contribute to savings accounts
that can be used to pay for qualified medical expenses and grow tax-free for
future medical and retiree health expenses. Sales began in the fourth quarter
for the new option available in January 2005.

Our sales organization demonstrated greater efficiency in 2004, with a smaller
sales force delivering higher membership gains. In our three market segments
defined by employer size, we achieved strong growth in select (50-250
employees) and mid-market accounts (250-2,500 employees) and improved
membership retention in national accounts (2,500+ employees).

Specialty risk segment opens new avenues

In addition, we expanded our specialty risk market segment, which focuses on
third-party administrators (TPAs) and other specialized distribution channels.
Through agreements with selected TPAs that sell our stop-loss service and
offer their clients access to our provider network and medical management
services, we extended our reach into previously untapped markets.

New relationships with TPAs contributed to our membership increase and
brought economies of scale for future revenue growth. One of the nation’s
largest TPAs, Acordia National, will use our provider network and industry-
leading Medical Outreachs™ program — encompassing care management,
disease management, and online health management tools — to serve its
customers.

For the second consecutive year, Great-West Healthcare earned recognition for
the Best Disease Management Program for a National PPO. The annual award
is bestowed by the Disease Management Association of America for
commitment to disease management, use of science in program design,
excellence in implementation, and favorable outcomes.

Our program helps group health plan employees and their dependents manage
conditions such as asthma, cancer, diabetes, emphysema, heart disease and
premature births. In turn, employers benefit from reduced hospitalization
costs, decreased absences and better productivity.
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Experience demonstrates our disease management program can deliver a 2-to-
1 return on investment and save employers between $270 and $1,000 per
enrolled member per year. Our savings methodology was verified through the
certification process of the Disease Management Purchasing Consortium
International Inc., which offers assistance in disease management strategy.

To further enhance our disease management program and increase
participation, we contracted with CorSolutions Inc., a leading provider of health
intelligence solutions. CorSolutions assists with data analysis, risk assessment,
and predictive modeling for client groups and provides an interactive health
and wellness Web site for members.

Education program maps route to savings

Supporting businesses in controlling health care costs and members in making
informed decisions, we rolled out Driver's Ed — Roadmap to Smart Health Care
Choices®™. The nationwide program, available to our 5,200 employer
customers, offers consumers “rules of the road” for getting the most out of
their health plans. Each edition of our online monthly newsletter for members
covers three topics: the true cost of health care, how consumer decisions help
control costs, and how members can save money.

We continued our focus on programs that benefit members and deliver
savings to employers. By expanding our second-tier network program, we
offered our members discounts on services from thousands of additional
providers outside our proprietary network. Our partnership with Express
Scripts, Inc. for pharmacy benefit management is expected to result in
improved drug pricing and better reporting of costs for clients in 2005.

Adding to our name recognition and visibility were event sponsorships and a
targeted advertising campaign that reinforced our brand and message. The
theme — NEw IDEAS FROM THE FRONTIER OF HEALTH CARE — expresses our strategy
for delivering innovative, affordable benefits plans to businesses as we build
on our strengths in self-funding, creative solutions, and medical management
expertise.
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Great-West Retirement Services Sales Offices — Government, Healthcare, Education

George Webb

Senior Vice President,

Field Operations & Plan
Management — Government

303-737-6399

Mike Sole
Vice President
312-419-9030

Julie Klassen
Regional Director
Western Region
949-474-1446
800-933-9808

Britt Palmer
Regional Director
Eastern Region
303-737-2083

Arizona

4625 S. Wendler Drive,
Suite 111

Tempe, AZ 85282
480-921-2885
800-234-2599

California

Kent Morris

Vice President

500 N. Central,
Suite 220

Glendale, CA 91203
818-547-0515

18111 Von Karman Ave.,
Suite 560

Irvine, CA 92612
949-474-1446
800-933-9808

Brion Beetz

Regional Vice President
111 Deerwood Road,
Suite 365

San Ramon, CA 94583
925-855-1095

Colorado

Fred Bender

Vice President
1775 Sherman St.,
Suite 2820
Denver, CO
303-830-3510
800-947-4409

Florida

Muriel Knapp
Regional Vice President
1051 Winderley Place,
Suite 207

Maitland, FL 32751
407-875-8811
800-360-2684

Illinois

One N. La Salle,
Suite 3200
Chicago, IL 60602
312-419-9030
800-926-5862

Louisiana

Joe Dionisi

Regional Vice President
2237 S. Acadian Thruway,
Suite 702

Baton Rouge, LA 70808
225-926-8086
800-937-7604

Missouri

100 N. Tucker Blvd.,
Suite 100

St. Louis, MO 63103
314-241-1334
877-895-1394

Montana

208 N. Montana Ave.,
Suite 202-B

Helena, MT 59601
406-449-2408
800-981-2786
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New Hampshire
Marie Panciocco

Vice President

15 Constitution Drive,
Suite 1]

Bedford, NH 03110
603-472-8310
800-596-3384

North Carolina
Paul Citron

Vice President

Two Hanover Square,
Suite 1640

Raleigh, NC 27601
919-755-1910
888-600-2763

Ohio

Duane Jeffers

Vice President

6161 Busch Blvd.,
Suite 300

Columbus, OH 43229
614-847-0500
800-284-0444

Oklahoma

3208 Teakwood Lane
Edmond, OK 73013
405-359-0278
866-684-5373

Pennsylvania

301 Chestnut St.,
Suite 402

Harrisburg, PA 17101
717-901-3590

Two Penn Center Plaza,

16th Floor

Philadelphia, PA 19102-1712
215-568-1960

2547 Washington Rd.,
Suite 710

Pittsburgh, PA 15241
412-835-6060
800-222-1567

Tennessee

545 Mainstream Dirive,
Suite 407

Nashville, TN 37228
615-244-1030

Texas

Michael Abkowitz
101 W. Sixth St.,
Suite 620

Austin, TX 78701
512-457-9240
866-613-6189

1818 N. Memorial Way,
Suite 100

Houston, TX 77007
713-426-5588
877-313-7693

Vermont

100 State St.,

Suite 346

Montpelier, VI 05602
802-229-2391
Virginia

1108 E. Main St.,
Suite 1102

Richmond, VA 23219
804-643-1882

109 Carpenter Drive,
Suite 110

Sterling, VA 20164
703-707-0024
800-879-3133

Washington

Tim Jones

Regional Vice President
11811 NE 1st St.,
Suite A304

Bellevue, WA 98005
425-646-6555

Guam

Vincent Camacho

Regional Vice President

424 Route 8

Hagatna, Guam 96910-2010
671-475-8938



Great-West Retirement Services Sales Offices — Corporate Markets

Arizona
Patty Bell
Phoenix, AZ
602-684-1450

California
Michael Barry
Glendale, CA
818-415-5366

Nate White
Pleasant Hill, CA
925-890-6587

Carolyn Tousignant
Santa Ana, CA
949-202-9001

Jairo Gomez
Stockton, CA
209-401-5776

Colorado

Joe Smolen

Greenwood Village, CO

303-737-1553

Connecticut
John Russo
Marlborough, CT
860-798-6081

Florida

Natasha Branzanti
Hallandale Beach, FL
954-328-3485

Georgia
Robert Potenza
Atlanta, GA
404-519-2340

Indiana

Barb Ogram
Indianapolis, IN
317-508-6764

Maryland

Shelly Pace
Severna Park, MD
443-994-7262

Massachusetts
Kyle Milotte
Natick, MA
617-710-9599
Michigan
Chad Seybold

Howell, MI
248-219-6723

New Jersey
Mark Paxton
Bloomfield, NJ
973-573-0398

New York
Isabella Orsi
Brooklyn, NY
917-544-9614

Chris Noonan
Delmar, NY
518-858-5050

Ohio

Debbie Greiner
Cincinnati, OH
513-602-0642

Dave Lobeck
Solon, OH
440-343-2983

Texas

Carlos Lopez
Dallas, TX
214-727-2976

Erica Hayman
Houston, TX
713-530-2555

Steve Mise
Houston, TX
713-240-1172
Virginia

Bill Welsted
Norfolk, VA
757-619-0889

Washington
Tony Davis
Bellevue, WA
425-891-2001

Wisconsin

Linda Wimmer
EMJAY Retirement
Services
Milwaukee, W1
414-906-8770

Advised Assets Group

Amy Tlachac
Managing Director

8515 E. Orchard Road
Greenwood Village, CO
303-737-3732
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Great-West Healthcare Offices — Service Centers

California

655 North Central Ave., 20th Floor

Glendale, CA 91203
818-539-9000

814 Mission Street, S/300
San Francisco, CA 94103
415-543-0114

Colorado

8525 E. Orchard Road, 4T3
Greenwood Village, CO 80111
303-305-1000

Florida

6675 Corporate Center Pkwy., Suite 330

Jacksonville, FL 32216
904-281-4699

Georgia

10¢h Floor

Atlanta, GA 30346

770-290-7000

Kansas

2801 S. Horton
Fort Scott, KS 66701

620-224-5100

Missouri

13045 Tesson Ferry Road,

D1-90

St. Louis, MO 63128

314-543-8300

245 Perimeter Center Pkwy.,

Ohio

100 E. Campus View Blvd.,
Suite 225

Columbus, OH 43235
614-436-2071

Texas

8350 N. Central Expressway,
Suite M1000

Dallas, TX 75206
972-813-7000

Wyoming

6101 N. Yellowstone Road,

Suite 259D
Cheyenne, WY 82009
307-637-8128

Great-West Healthcare Offices — Sales Offices

Arizona

6909 E. Greenway Pkwy.,
Suite 180

Scottsdale, AZ 85254
480-922-6508

California

500 N. Central Ave.,
8th Floor

Glendale, CA 91203
818-409-0880

3480 Buskirk Ave.,
Suite 350

Pleasant Hill, CA 94523
925-938-7788

4 Hutton Centre Drive,
Suite 200

Santa Ana, CA 92707
714-825-8900

Colorado

1775 Sherman St.,
Suite 3000

Denver, CO 80203
303-839-1710

Connecticut

177 Broad St.,

Suite 609

Stamford, CT 06901
203-975-3621

Florida

1511 N. Westshore Blvd.,
Suite 1150

Tampa, FL 33607
813-286-0116

Georgia

245 Perimeter Center Parkway,
10th Floor

Atlanta, GA 30346
770-391-9008

Illinois

6250 River Road,
Suite 10-100
Rosemont, IL 60018
847-292-0024

Indiana

9229 Delegates Row,
Suite 260

Indianapolis, IN 46240
317-575-0022

Kansas

10851 Mastin, Bldg. 82,
Suite 200

Overland Park, KS 66210
913-491-9436

Maine

100 Foden Road East,
Suite 202

South Portland, ME 04106
207-761-1834

Massachusetts

One Apple Hill Drive,
Suite 104, PMB 8360
Natick, MA 01760
508-650-9590

Michigan

1 Towne Square, Oakland
Town Square, Suite 1500
Southfield, MI 48076
248-355-3220

Minnesota

11095 Viking Drive,
Suite 300

Eden Prairie, MN 55344
952-942-7565

Missouri

622 Emerson Road,
Suite 250

St. Louis, MO 63141
314-569-3232
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Nevada

3960 Howard Hughes Pkwy.,
5th Floor

Las Vegas, NV 89109
702-990-3596

New Jersey

1 Centennial Ave.,
Lst Floor

Piscataway, NJ 08855
732-357-2900

New York

350 Motor Pkwy., Suite 308
Hauppauge, NY 11788
631-952-9395

50 Main St., 9th Floor
White Plains, NY 10606
914-682-0159

North Carolina
5970 Fairview Road,
Suite 650

Charlotte, NC 28210
704-556-9033

620 Green Valley Road,
Suite 304

Greensboro, NC 27408
336-292-7908

Ohio

100 E. Campus View Blvd.,
Suite 200

Columbus, OH 43235
614-848-5369

25000 Country Club Blvd.,
Suite 255-B

North Olmstead, OH 44070
440-716-1777

Oregon

121 S. W. Morrison,
Suite 400

Portland, OR 97204
503-224-0143

Tennessee

204 Halberton Drive
Franklin, TN 37069
615-599-8992

Texas

4807 Spicewood Springs,
Bldg. 4, Suite 200
Austin, TX 78759
512-345-9565

8350 N. Central Expressway,
Suite M1000

Dallas, TX 75206
972-813-6630

10111 Richmond Ave.,
Suite 400

Houston, TX 77042
832-252-7000

Utah

147 W. Election Road,
Suite 241

Draper, UT 84020
801-785-9096

Virginia

7600 Leesburg Pike,
Suite 120 East

Falls Church, VA 22043
703-356-1004

Washington

3005 112th Ave. NE,
Suite 200

Bellevue, WA 98004
425-803-9030



Directors and Officers

Robert Gratton (1) (3) (4)
Chairman of the Board,
Great-West Life & Annuity
Insurance Company

President and CEO,

Power Financial Corporation

Chairman of the Boards of

Great-West Lifeco Inc., The Great-
West Life Assurance Company, London
Life Insurance Company and The
Canada Life Assurance Company

Directors
James Balog (1) (3) (4)

Corporate Director

James W. Burns, O.C. (1) (3)
Director Emeritus,
Power Corporation of Canada

Orest T. Dackow (1) (3)

Corporate Director

Andyré Desmarais, O.C. (4)
President and Co-CEO,

Power Corporation of Canada

Deputy Chairman,

Power Financial Corporation

Paul Desmarais, Jr. (1) (3) (4)
Chairman and Co-CEOQO,

Power Corporation of Canada

Chairman,
Power Financial Corporation

Kevin P. Kavanagh (1) (2)
Corporate Director

Chancellor Emeritus,
Brandon University

William Mackness (1) (3)
Corporate Director

William T. McCallum (1) (3)
President and CEO,
Great-West Life & Annuity

Insurance Company

Co-President and CEO,
Great-West Lifeco Inc.

Jerry E.A. Nickerson (2)
Chairman of the Board,
H.B. Nickerson & Sons Limited

David A. Nield (1) (3)

Corporate Director

Michel Plessis-Bélair, EC.A. (1)

) 3)
Vice Chairman and CFO,

Power Corporation of Canada

Executive Vice President and CFO,
Power Financial Corporation

Brian E. Walsh (1) (2) (3) (4)
Managing Partner,

QVan Capital, LLC

(1) Member of the Executive
Committee

(2) Member of the Audit Committee

(3) Member of the Investment and
Credit Committee

(4) Member of the Compensation
Committee

Officers
William T. McCallum
President and CEO

Healthcare
Richard F. Rivers
Executive Vice President

Terry L. Fouts
Senior Vice President,

Chief Medical Officer
John R. Gabbert

Senior Vice President,

Chief Information Officer

Donna A. Goldin
Senior Vice President, Operations

Deborah L. Origer
Senior Vice President,
Healthcare Management

Martin Rosenbaum
Senior Vice President, Finance

Mark L. Stadler
Senior Vice President,

U.S. Markets

Douglas ]. Stefanson
Senior Vice President, Underwriting

Michael P. Abbene
Regional Sales Vice President

Robert A. Allen
Vice President, Medical Director,
Pacific Region

Merlin L. Anderson
Vice President, Healthcare Information

Alex N. Arnet
Vice President, Sales, Specialty Risk

Kent G. Boyer
Vice President, Specialty Risk
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Peter C. Cassoli
Regional Sales Vice President

Kevin P. Delaney
Vice President, Information Services

Cindy K. Donohoe
Vice President, Marketing
and Product Development

Kathleen E. Faulk
Vice President, Healthcare
Management, Southwest Region

Joel Feigin
Vice President, Medical Director
East Region

Kirk D. Fischer
Vice President, Network Operations

Gregory M. Fox
Regional Vice President,
National Accounts

Donald A. Franke
Vice President, Healthcare
Management, Midwest Region

Steven W. Freeman
Regional Vice President,
National Accounts

Michael A. Friedberg
Vice President, Medical Director,
Midwest Region

Stephen M. Gorshow
Vice President, Medical Director,
Technical Assessment

Jobn D. Greeson
Vice President, Medical Director,
Southeast Region

Susan W. Hallett
Vice President, Healthcare
Management, Pacific Region

John B. Jackson
Regional Sales Vice President

Christopher M. Knackstedt
Vice President, Healthcare
Management, West Region

Allan J. Kogan
Vice President, Medical Director,
Southwest Region

Les M. Kohn
Vice President, Executive Accounts

Tracy A. Kosofsky
Vice President, Sales Process

and Support

Deborah L. Kronberg
Vice President, Pricing and Pharmacy

Victoria A. Mahoney
Regional Sales Vice President

Pierre M. Malek
Vice President, Medical Director,
West Region



Directors and Officers cont.

Raymond J. Mals, Jr.
Regional Vice President,
National Accounts

David G. McLeod
Vice President, Operations

Michael R. Morrow
Vice President,
Technical Solutions

John J. Palnieri
Vice President,
Mid-Market Underwriting

Jyotindra N. Patel
Vice President, Plan Services

Eric S. Peterson
Vice President, Customer Reporting

Fred C. Riggall

Vice President, Operations

Joan Russo
Vice President, Healthcare
Management, East Region

David H. Shantz
Vice President,
Group Special Accounts

Trudi Sharpsteen
Regional Vice President,
National Accounts

James E. Shelton
Vice President, Specialty Risk

Robert F. Teas
Regional Sales Vice President

Cindy L. Thomas

Vice President, Operations

Steve A. White
Vice President, Healthcare
Management, Southeast Region

Elizabeth ]. Williams

Vice President, Operations

Financial Services
Douglas L. Wooden
Executive Vice President

Retirement Services
Charles P. Nelson
Senior Vice President

Gregory E. Seller
Senior Vice President,
Government Markets

George D. Webb
Senior Vice President,
P/NP Operations

Fredric H. Bender
Vice President

Perry A. Christie

Vice President, National Accounts

Paul A. Citron
Vice President

Thomas M. Connolly
Vice President, 401(k) Eastern Region

Christopher H. Cumming
Vice President, Healthcare
and Nonprofit Markets

Miles R. Edwards
Vice President, FASCorp Operations

John L. Farmakis
Vice President, Institutional Sales
and Relationship Management

Richard J. Gonzalez
Vice President, FASCorp
Institutional Management

William S. Harmon
Vice President, 401 (k) Sales

D. Duane Jeffers
Vice President

Scot A. Miller
Vice President, FASCorp Systems

Kent A. Morris
Vice President

Marie E. Panciocco
Vice President

Michael P. Sole
Vice President

Individual Markets
Robert K. Shaw
Senior Vice President

Adam E Cherubini
Vice President, Financial
Institutions Markets

Don M. Galay
Vice President, Traditional
Insurance Markets

Susan M. Gile
Vice President, Operations

Ron J. Laeyendecker
Vice President, Business Owned Life
Insurance Markets

David G. McDonald
Vice President, Institutional
Insurance Markets
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Corporate

Mitchell T.G. Graye

Executive Vice President and Chief
Financial Officer

Mark S. Corbett

Senior Vice President, Investments

Glen R. Derback

Senior Vice President and Controller

Wayne T. Hoffmann
Senior Vice President, Investments

D. Craig Lennox
Senior Vice President, General
Counsel and Secretary

James L. McCallen
Senior Vice President and Actuary

Grabam R. McDonald
Senior Vice President, Corporate
Administration

David C. Aspinwall
Vice President, Counsel

and Chief Compliance Officer
George C. Bogdewiecz

Vice President, Human Resources

Beverly A. Byrne
Vice President and Counsel

Gary L. Davis
Vice President, Information
Technology Services

Brian S. Fellner

Corporate Controller, Healthcare
Division

Ernie P. Friesen

Vice President, Investments

Eve A. Hampton
Vice President, Investments

Kenneth T. Ledwos
Vice President and Actuary

Kent M. Rydalch
Vice President, Internal Audit

Richard G. Schultz

Vice President and Counsel

Rebecca M. Southall
Vice President, Finance
and Accounting

Peter D. Tilley
Vice President, Asset/Liability
Management

Catherine S. Tocher
Vice President, Investments



C—=
Great-West

Corporate Headquarters
8525 E. Orchard Road * Greenwood Village, Colorado 80111
Telephone 303-737-3000 ¢ E-mail: greatwestcomments @ gwl.com
www.greatwest.com

Mailing Address
PO. Box 1700 ¢ Denver, Colorado 80201

© 2004 Great-West Life & Annuity Insurance Company
E — 1173-4/2005



